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Chief o f ihc Sect ion o f Admin is t ra t ion 
Surface Transpor ta t ion Board 
395 " E " Street, S W 
Washington, D C 2 0 4 2 3 

Ke: Nor thwes t S a v m e s Bnnk/Laurol Capital Cornomi ion 

Dear Sect ion Ch ie f 

[ have enc losed t w o (2) cop ie s o f a Securi ty A g r e e m e n t , da ted S e p t e m b e r 2 8 , 
2012 , to be recorded pursuant to Sect ion 11301 o f Ti t le 4 9 o f the U.S C o d e . T h e 
Security Agreemen t is a primary' documen t a s deHncd ui the Board ' s Rules for the 
Recordat ion o f D o c u m e n t s . 

T h e n a m e and addres s o f the part ies to the Securi ty A g r e e m e n t are as follows-

S E C U R E D P A R T Y 
Nor thwes t Sav ings Bank 
125 Emeryvi l l e Dr ive , Su i te 100 
Cranber ry T o w n s h i p , Pennsylvania 16066 

and 

D E B T O R : 
Laurel Capi tal Corpora t ion 
6 6 0 0 Brookt rcc Cour t , Su i te 3 0 0 0 
Wexford , Pennsy lvan ia 15090 

A descript ion o f the e q u i p m e n t covered by (he Securi ty Agreemen t is a s fol lows: 

4 2 Rai lcars ( sec at tached Schedule 3406-4 and railcar list a t tached thereto] 
pursuant to Secur i ty A g r e e m e n t . 



Surface Transportation Board 
December 28, 2012 
Page 2 

A shon summary of the document to appear in the index follows: 

A Security Agreement between Northwest Savings Bank and Laurel Capital 
Corporation, dated September 28, 2012 

Also enclosed is a check in the amount of S42 00 payable to the order of the 
Surface Transportation Board covering the required recording fee 

Please rciuni stamped copies of the enclosed document to the undersigned 

Ver>' truly yours. 

William II. Maston 

enclosures 



CERTIFICATION 

1, William II. Maston, an attorney licensed to pracucc law m the Commoim'ualUi of 
PeniLsylvania, do hereby certify under penalty of perjur>' that 1 have compai^d the aiiached 
copy with the original thereof and have found the copy to be complete and identical in all 
respects to ilie original document 

Dated. / y » - ^ / ^ 6c/La.^A/ / ^ ^ ^1— 
William II. Maston 
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• SECURITY AGREEMENT V ® 

(Chattel Mortgage and Ass ignment o f Lease) ^ 3 P <2> $^jg^!PANSroRrATI0l»8(MRD 

THIS AGREEMENT, dated SaPtomberZe. 2012 is entered into by and between Laurel Capital Corporation 
(the "Company"! and Northwest Savings Bank (the "Bank"l. In oonsideration of the mutual agreements 
contained herein, the parties hereto agree as follows. 

(1) As security for the payment of all indebtedness (the "Indebtadnesa"! of the Company to the Bank, 
hereunder and under a non-recourse promissory note (the "Note") in the original prinapal amount of 
S5.3a7.6S3 B7 dated Seotemberza. 2012 and payable by the Company to the Bank, the Company 
hereby assigns to the Bank, and grants to the Bank a security Interest In, all the Company's right, 
fatio, and interest In and to the following (collectively, the "Collateran. 

0) the equipment descnbed in Schedule 1 hereto and any accession to and replacements of 
such equipment (the "Current Eauiomenf): 

(li) the lease and other documenta set forth in Schedule 2 hereto, to the extent the same apply 
to the Current Equipment (collccUvely, the 'Current Lease'V. 

(lii) the equipment fEouipmenf) descnbed In Schedule 3406-4. dated and effective as of 
January 1, 2014 (the "Scheduled to the L^ase (as defined below), which Schedule Is 
attached as Exhibit^ hereto, and any accesston to and replacements of such Equipment; 

(w) the Schedule, 

(v) the Finance Lease (the "Lease." and oollectiveiy with the Currant Lease, the 'Leases'), 
dated and efTective as of January 1. 2014, referred to In Exhibit A hereto between the 
Company, aa Lessor, and Kasgro Leasing. U C , a Pennsylvania limited liability company, as 
Lessee (hereinafter, the "Lessee"), solely as it applies to the Equipment; 

(vl) the Agreement, dated as of September 5, 2012, as the same may be amended, by and 
between the Company and the Lessee, solely as the Agreement applies to the Equipment 
and to the Finance L^ese (sotely as the same epplies to the Equipment); 

(VII) (X) all rental payments payable hereafter by Lessee under the Schedule; (y) all other 
amounts payable hereafter under the Lease by Lessee solely as the same apply to the 
Equipment, and (z) all rental payments end other amounts payable hereafter under the 
Cunent Lease by Lessee or Kasgro Rail Coip to the Company (collectively, the "Lease 
Payments'): 

(viri) all proceeds of the foregoing and of the insurance referred to in paragraph (4) hereof; 

(Ix) any and all corporate and personal guarantees granted to the Company extended to and fri 
connection with the obl^ations of the Lessee under the Leases (collectively the 
'Qyarpntees'), solely as the same apply to the Equipment and amounts due under'such 
Guarantees In connection with the Equipment; end 

(X) any other agreement, document, Instiument or certificate executed and/or delivered by 
Lessee to the Company in connection wfth the Leases 

(2) The Company wamanta and agrees thet (I) It has good tHIe to the Collateral, free of eO llom and claims 
except for rights of the Lessee under the Lcese as it relates to the Schedule and under the Currant Lease 
and any liens Infertor and subordinate to the Bank's interest, (D) it has the power and authority to and does 
hereby convey to the Bank, a valid and perfected firet security interest in the Collateral, (lil) the'Note this 
Agreement, the Schedule and the Leases ere valid and enforceable In eccordance wHh their respective 
terms, subject to applicable banknjptcy, Insolvency, reorganization or other similar laws affecting the 



enforceabihty generally of the rigfflRf creditors or lessors, fw) there a i V o t setoffs, counterclaims or 
defenses on the part of the Lessee with respect to the obfigation of the Lessee to make Lease Payments, 
(v) the Current Equipment has been delivered to end accepted to and accepted by the Lessee, (vl) it has 
delivered to the Bank a fully executed copy of the Schedule, which Is, and virtll be. the only copy marked 
"Secured Part/s Original,' (vil) A will not assign Its nghts to the Collateral, or grant a security Interest In or 
lien upon any portion thereof, to any person other than the Bank, and It win deliver to the Bank a release or 
subordination of any secunty interest heretofore granted In the Collateral to any other person, (viii) it will 
execute such financing statements. In connection herewith, as the Bank may reasonat^ly request, and (ix) it 
will not amend or modify eny provision of the Schedule or the Leases without the prior consent of the Bank, 
and (x) that all warranties set forth in the Master Business Lease Senricing Agreement are tnie and conect. 

(3) This Agreement shall not relieve the Company from or cause the Bank to be liable for. the obligations 
of the Company under the Schedule or Leases. The Company also shall use its best efforts to cause the 
Lessee to perfonn Lessee's obligations under the Schedule and the Leeses to the extent it relates to the 
Schedule. All Lease Payments due after the date hereof are to be made by the Lessee directly to the 
Company, and the Company agrees to remit to the Bank within live (5) business deys of receipt such 
payments. At any time that the Leases may be in default, the Bank also may exercise, at any time from 
time to fame, such rights, powera, and remedies of the Lessor under the Leases as the Benk may, in its sole 
discretion, deem to be appropriate. 

(4) Risk of loss of, damage to or destruction of the Current Equipment and the Equipment shall be home 
by the Company (except eny such risks which are to be bome by the Lessee under the applicable Leases, 
unless the occurrence of such risk would enb'tle tho Lessee to an abatement of Lease Payments as a result 
thereoO and tho Company shall insure the Current Equipment and the Equipment then secured under this 
Agreement against such risks to be t)ome by it In each case in an amount not less than the eggregate 
amount of the Lease Payments due from and after the date on which such risk might occur. All policies for 
such Insurance shall contain loss payable clauses In favor of the Company and the Bank as their respectiye 
interest may appear The Company hereby assigns and seta over unto the Bank all monies which may 
become payable on account of any such Insurance and directs the Insurera to pay the Bank any amounts 
so due to the extent said monies are not used to repeir or replace said Cunenl Equipment or Equipment; 
provided that if either of the Leases then in effect is temilnated In whole or in part as the result of sahf loss, 
damage or destnjction, then the Bank shell receive ell of the Insurance proceeds applicable to the Current 
Equipment or Equipment. The Bank egrees to pay forthwith to the Company eny surplus remaining from 
the rnsurance proceeds after payment of all Indebtedness. 

(5) If (0 the Company defaults In the payment of any principal or Interest payable under the Note for more 
than five deys after the Bank has given notice of such default to the Company, (u) the Company defaults In 
the payment or perfbmianoe of any other obligation of the Company hereunder or under the Note for more 
than fifteen days after the Bank has given notice of such default to the Company, (ill) any representation or 
warranty made herain by the Company shall proves to have been false or misleading in eny material 
raspect as of the date hereof and is not cured within fifteen days after the Bank has given notice to the 
company thereof, fv) the Company becomes Insolvent or admits in wntlng its Inability to pay its debts as 
they mature or applies for. consents to or acquiesces In the appointment of a trustee or receiver for it or 
any of its property, or any bankruptcy, reorganization, debt arrangement or other proceeding under any 
bankmptcy or Insolvency law, or any dissolution or liquidation proceeding, shall be Instrtuled by or against 
the Company, and If instituted against it shall be consented to or acquiesced In by rt or shall not be 
dismissed within a period of sixty days, or (v) an Event of Default occurs under either of the Leases 
(provkJed, that, with respect to the Lease, that the same relates to or affects the payments to or rights of 
the Bank under the Schedule), then, if any event described In the above clauses (1) through (v) shall bo 
continuing, the Bank may at its option declare the Note to be duo and payabfe. whereupon the unpaid 
principal of and accrued Interest on the Note shall twcome Immediately due and payable and the Bank may 
exercise all rights and remedies (not inconsistent with the terms of the Current Lease (if then In effect), iha 
Schedule (if then applicable), the Lease as ft relates lo the Schedule, the Note or thia Agreement) with 
respect to the Collateral, available to it under applicable law The Bank shall be enHUed to obtain 
reimbursemsnt for all reasonable costs, ettomey's fees end legal expenses Incurred by ft In exercising such 
rights and remedies. The Bank agrees to pay forthwith to the Company any surplus remaining from the 
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Collateral after payment of all IndetJmness. 

(6) Notwithstanding any other provision of this Agreement, the Bank agrees that (i) its security interest and 
nghts hereunder ere sub|ect to the rights of the Lessee under the Current Lease and under the Lipase (to 
tho extent it relates to the Schedule) and (il) the Company has and shall have no personal liability or 
obligation with respect to payment of the Indebtedness, which Is payable solely from proceeds received by 
the Bank from the Bank's right, tMc and Interest In and to the Collateral, except that the Company shall 
have personal responsibility for any loss or liability of the Bank arising out of a breach of the company's 
representations, wananties or agreements herein (except only its agreement to pay pnndpal and interest 
on the Note) and the payment thereof shall not be limited to tho proceeds from the Collateral. 

(7) The Agreement and the Note shall be contracts made under and governed by the laws of 
Pennsylvania. Whenever possible, each provision of the Agreement shall be interpreted in such manner as 
to be effective and valid under applicable law, but rf any provision of this Agreement shall be prohibited by 
or Invalid under such law, such provision shall be irieffecbve only to the extent and dureb'on of such 
prohibition or invalKJity, without invalidating the remainder of such provision or the remaining provisions of 
this Agreement. Any notice required or given hereunder shall be deemed property given two business days 
after mailed, postage prepaid, addressed to the designated recipient at its address set forth herein or such 
other address as such party may advise the other party by notice given In accordance wfth this provision 

(8) This Agreement shall be binding upon, and shall mure to the benefit of, the successore and assigns of 
tho Company and the Bank. The Bank agrees that. In the event of any transfer by it of the Note, it will 
endorse thereon a notation as to the portion of the principal of the Note which shall have been pakl at the 
time of such transfer end as to the date which Interest shall have been last paki thereon 

IN WITNESS WHEREOF, the Company and the Bank have duly executed and delivered this Agreement as 
of the day and year first above written. 

LAUREL CAPITAL CORPORATION NORTHWEST SAVINGS BANK 

By: A L ^ 

Title: ffjesligA 



EXHIBIT A 

Schedule 3406-4 

\ \ 
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6S0O BROOKTREE COURT, SUITE 3000-
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Phorw: (724) SU-6200 
F u : (724) 933-<201 

P.a BOX B39 

SCHEDULE OF LEASED EQUIPMENT 
Schedule Number 3406-4 

Lessee (Complete Name and AddrcsB}-

KASGRO LEASING. LLC 
121 Rundle Road 
NewCasUe.PA 16102 

Supplier (Complete Name and Address): 

Kasgro RaH Corp. 
121 Rundle Road 
NewCasUe.PA 16102 

1 This Schedule of Leased Equipment (this 'Sehcdute') is heret)y mado a part of the Finance Lease between the 
undersigned Lessor and the undersigned Lessee, dated as of January 1, 2014 (the 'Lease'l. All lernis and 
condlttons of said Lease are Incorporated herein by reference. All capitalized terms used herein but not defined 
herein shall have their respective defintUons provMed therefor m tho Lease. To the extent of a conflict betareon ihe 
Lease and this Schedule, this Schedule shall control. 

2. The railcars subject to the Lease and this Schedule (tho 'Raltears'l arc set forth on Exhibit A attached hereto 

llndudo all laxes levied at the time of sale, or include in Block 4 E below, whichever Is appropriate In jurisdiction 
where Railcars is located} 

THE TOTAL RAlirABSrnST IMCLUniNC TAKES LEVlBO AT THE TIME OF SALE IS. M.150.3S4.00 

3. The Railcars shall only be located at those locebons permittad under the Lease without-the Lessor's prior 
writtsn consent 

The Railcars descnbed herain shall include all present and Hiturs additions, accessions, substitutions and 
replacements thereto, as mora fully descnbed in Section 1 'LEASE AGREEMENT of the Lease 

4. The onginal term of Ihe Lease solely as to (he Railcars described in Ihls Schedule commences on January 1, 
2014 (the 'Schedule Commancement Oate'l end terminates on September 1, 2019, unless sooner terminated 
under Ihe terms of ttw Lease. As rent for the Railcars, Lessee shall pay total rent of $4,336,254.60 (the Totnl 
Renf l plus lax, if any, as provfdod below and until all such payments set forth below have been peid in fiili, as 
folkws 

A 
Secunty 
Deposit 
(it any) 

B 
Number and 

Tyoeof 
Payments 

68 monthly 

C 
Date Payments 

Commence 

January 1.2014 

D 
Amount of 
Payment 

S63.7684S 

E 
Tax on 

Payment 
fifanv) 
$0.00 

F 
Total 

Payment 

$63,768.45 

G 
Date Payments 

TerminatB 

AuQUSt 1.2019 

5. On September 1, 2019. which Is tho end of tho Rental Term for the Railcars described herein. Lessee shall, 
pursuant and subject lo Section 23 of the Lease ('PURCHASE AT END OF RENTAL TERM'), purchase all but not 
less than all of the items of Railcars listed herein for $1,903,676.78. upon which title to the Railcars (other than as 
descnbed in Section 9 below. If applicable) shall transfer to Lessee. 

6. By executing and doHvoring to Lessor the Lessee Acceptance Ccrtificato attached hereto, Lessee warrants, 
covenants and agrees thai (a) Lessee has received all Railcars descnbed in this Schedule at the location doscnbed 
in Socaon 3 abavo. (b) Lessee has duly Inspcctod and accepts such Railcars without reservations: (c) Lessee is 
unconditionally bound to pay to Lessor the Total Rent and other payments due under the Lease, whether or not any 
Railcars described herain may now bo or hsrcaftsr become unsatbfacto^ in any respect; and (d) notwithstanding 
anything oontatncd herein. Lessor end Lessee shall condnuo to have al) rights which either of iham might otherwise 
have wnh respect to uie Railcars described herein against any manutecturer or seller of said Railcars or any part 
hereof 



• 

Schedule #3406-4 

Car Number 

LNAL 370389 
KRL 3703B7 
KRL 370388 
KRL 370390 
KRL 370391 
KRL 701203 
KRL 701204 
KRL 701205 
KRL 701208 
KRL 701207 
KRL 701208 
KRL 701209 
KRL 70900 
KRL 70910 
KRL 70911 
KRL 70912 
KRL 70913 
KRL 70914 
KRL 70915 
KRL 70916 
KRL 70917 
KRL 70918 
KRL 70919 
KRL 70920 
KRL 70921 
KRL 70922 
KRL 70023 
KRL 70924 
KRL 70925 
KRL 70926 
KRL 70927 
KRL 70928 
KRL 70929 
KRL 70930 
KRL 25975 
KRL 25976 
KRL 25977 
KRL 25978 
KRL 300300 
KRL 832002 
KRL 27102 
KRL 27103 


